b. Program Time. Seller shall also have the

right to program one (l) hour of broadcast time a day free of
charge for a period of one year after the Station begins
operation in accordance with Commission Rule 73.1620, 47 C.F.R. §
73.1620. Said one (1) hour of broadcast time will be scheduled
at a mutually agreed upon time between Seller and Buyer, and all
programming provided by Seller for broadcast over the Station
during this one hour of program time shall be in compliance with
all of Buyer's quality and technical standards. The program time
provided here is intended for Seller's use only, and it may not
be assigned or used by any other entity without the prior written
approval of Buyer.

3, Payment of Purchase Price. The Purchase Price

specified in paragraph 2.a. above shall be paid by Buyer to
Seller in cash, or by cashier's check, on the Closing Date
specified in paragraph 5, infra; and by providing the program
time specified in paragraph 2.b. above.

4, FCC Approval.

a. FCC A9§r0v31 Reguired. Consummation of the
purchase and sale providedufgﬁ hékéiﬁ ié conditioned upon the FCC
having given its éonseht in writiﬁg, without any éoddition
materially adverse to Buyer, to the assignment from Seller to
Buyer of all FCC authorizations of Seller relating to the
construction and operation of the Station, and said consent
having become final. For the purposes of this Agreement, such

consent shall be deemed to have become final after it is granted

£
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and published and when the time for administrative or judicial
review has expired and when the time for the filing of any
protest, petition to rehearing, requesi for stay, petition for

rehearing, or appeal is pending.

b. Filing of Application. The parties agree to

proceed as expeditiously as practical, to file or cause to be
filed an application requesting FCC consent to the transaction
herein set forth, and to file said application (i.e., FCC Form
314) with the FCC not later than thirty (30) days after the date
of this Agreement. The parties agree that said Application will
be prosecuted in good faith and with due diligence. Each party
will be solely responsible for the expenses incurred by it in the
preparation, filing, and prosecution of the assignment
application, and all fees paid to the FCC in connection with the
assignment of Station's authorizations from Seller to Buyer, if
any, Will be borne egually by Seller and Buyer.

5. Closing Date and Place. The Cloéing shall take

place within twenty (20) days of the date the Commission's
consent to éhe assignment of Station to Buyer becomes final (as
defined in paragraph”#.a.l‘herein5, provided the conditions
specified”in this Agreement shall have been met, such date to be
mutually agreed on by the parties, but within_thé effective
period of the Commission's consent (the "Closing Date"). The
Closing will take place at the offices of Colby M. May, Esq.,
1156 15th Street, N.W., Suite 515, Washington, D.C. 20005, or at

such other place as Buyer and Seller may select.

4
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6. Seller's Representations and Warranties. Seller

represents, warrants, and covenants as follows:

a. Standing of Seller. Seller is above the age of

majority and has full legal power to contract in his individual

name.

b. Seller's Authority. Except as specifically

stated in this Agreement, Seller has full power and authority to
sell, transfer, assign, and convey the Station and all assets,
authorizations and property herein being sold and assigned.

c. Seller Holds Current and Valid FCC Authorizations.

Seller has the power and authority to own, construct, and
operate the Station and the business and properties related
thereto and holds, and on the Closing Date will hold, current and
valid authorizations from the FCC which are necessary for Seller
to own, construct, and operate the Station. No action or
proceeding is pending or, to the knowledge of Seller, threatened,
or on the Closing Date will be threatened or pending, before the
FCC or other govermmental or judicial body for the cancellation,
or material and adverse modification, of Station's authorizations
for the Station. Seller further repgesents and warrants—thdi it
will'gake any and all action necessary to timelyrgnd properly
file for an extension of the Station's present construction
permit, which presently expires on September 13, 1987, if the

Closing contemplated in paragraph 5 above has not been completed

by that date.



d. No Material Default in Contractual Commitments.

Seller is not, and on the Closing Date will not be, in material
default of any contractual commitment to ‘which it is a party, or
by which it is bound, and which is to be assigned to and assumed
by Buyer.

e. Claims and Litigation. There is no claim or

litigation or proceeding pending or, to Seller's knowledge,
threatened which affects the title or interest of Seller to or in
any of the authorizations, property or assets intended to be
sold, assigned, and conveyed hereunder, or which would prevent or
adversely affect the ownership, construction, use, or operation
of the Station by Buyer.

f. Disclosure. No representation or warranty

made by Seller in this Agreement, or any statement or certificate

furnished to or to be furnished by the Seller to Buyer pursuant
hereto, or in connection with the transactions contemplated
hereby cohtains, or will contain, any untrue statement of a
material factror omits, or will omit, to state a material fact
_necessary to make the statements contained therein not

misleadiﬁg.'

T g..- Assignments. Seller shall take any and all

actionrnecessary to assign and transfer all of its rights and
interests in the antenna/transmitter site specified in Exhibit B,
including, but not limited to, the assignment of any and all
leases, options to purchase or lease, purchase agreements or

rental agreements regarding its right to acquire, purchase, use

i
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or develop the antenna/transmitter site specified in Exhibit B.
Seller further represents and warrants that its rights and
interests in the Station's antenna/transmitter site are valid,
current, binding and enforceable agreements or understandings,
and Seller has the right to assign and transfer the same to
Buyer.

h. Antenna/Transmitter Site. Seller hereby

represents and warrants that the antenna/transmitter site for the
Station is in compliance with all applicable rules and
regulations of the FCC, the Federal Aviation Administration, and
all local zoning regulations, if any, and Seller has all rights
and authorizations required to build and construct the Station on
its approved antenna/transmitter site, and all required
authorizations to so construct have been, or by the Closing Date
will be, issued, current, valid and unexpired.

7. Buver's Representations and Warranties. Buyer

represents, warrants, and covenants to Seller as follows:

a. Buyer's Organization and Standing. Buyer is a

nonprofit corporation duly organized and validly existing and in

‘good standing under the laws of ﬁhe State of California, and

<

-

possesses all corporate power necessary to construct, own, and
opérate Station and carry out the provisions of this Agreement.
Buyer's President, Paul F. Crouch, however, is an officer and
director of the organizations specified in Exhibit C, which in
;he aggregate hold interests in the maximum number of television

facilities permitted by non-minority controlled organizations
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under Commission Rule 73.3555, 47 C.F.R. § 73.3555. Accordingly,
Buyer will be required to establish compliance with Rule
73.3555(d)(1)(A) and 73.3555(d)(2)(A), 47 C.F.R. §
73.3555(d)(1)(A) and (d)(2)(A), before the assignment specified
herein can be approved by the FCC. Buyer further represents and
warrants that it will take any and all reasonable steps to
establish compliance with Commission Rule 73.3555, 47 C.F.R. §
73.3555, as specified in this paragraph 7.a.; however, in the
event the FPCC does not approve the assignment for reasons
associated with Rule 73.3555, and its interpretation and/or
application thereof, then this Agreement shall automatically
become void, and Buyer and Seller shall be relieved of any and
all obligations to the other whatsoever without liability.

b. Buyver's Authority. The execution and delivery

of this Agreement and the consummation of the purchase of Station
provided for herein have been duly and validly authorized by
Buyer's board of directors, which possesses the authority under
Buyér's articles of incorporation_ and bylaws to grant such
authorization.

c. "Disclosure. " No representation or warranty

-

made by Buyer in this Agreement, or any statement or certificate
furnished tb, or to be furnished by, Buyer to Seller pursuant
hereto, or in connection with the transactionrcontemplated
hereby, contains, or will contain, any untrue statement of a

material fact, or omits, or will omit, to state a material fact

o~ e
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necessary to make the statements contained therein not
misleading.

8. Risk of Loss. Risk of loss, damage, or destruction

to the physical property, both real and perscnal, to be sold and
conveyed hereunder shall be upon the Seller until Closing Date,
and thereafter upon the Buyer.

9. Access to Information. Seller shall accord access,

during normal business hours prior to Closing, to Buyer or its
designated representative to review: (1) Seller's physical
properties and (2) all contracts, options, and/or leases to be
assumed or acquired by Buyer.

10. Brokers. Buyer and Seller hereby represent and
warrant to the other that no person or entity has served in the
capacity of broker in this transaction, and each agrees to defend
and indemnify the other from any person or entity claiming a
brokerage or finders commission as a result of the purchase and
sale herein contemplated.

11. Indemnification by Seller. Seller shall indemnify

. and hold Buyer harmless against and in respect of:

a. Qgerations_ﬁrior-to Closing. Any and all

-

liabilities, obligations, claims, and demands arising out of: the
right to coﬁstruct, own, or operate the Station (including, but
not limited to, claims related to compliance with FCC rules and
regulations), the breach or nonperformance by Seller of any
contractual commitments relating to the Station and its

antenna/transmitter sites, any breach by Seller of this

oo
C.1
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Agreement, or any inaccuracy in or breach of any representation,
warranty, or covenant made by Seller herein.

b. Defense. Should any claim covered by the
foregoing indemnity be asserted against Buyer, Buyer shall notify
Seller promptly and give it an opportunity to defend the same and
Buyer shall extend reasonable cooperation to Seller in connection
with such defense. 1In the event that Seller fails to defend the
same within a reasonable time, Buyer shall be entitled to assume,
the defense thereof and Seller shall be liable to repay Buyer for
all damages suffered by Buyer and all of its expenses reasonably
incurred in connection with such defense (including, but not
limited to, reasonably attorney fees and settlement payments).

12. Indemnification by Buver. Buyer shall indemnify

and hold Seller harmless &gainst and in respect of:

a. Operations after Closing. Any and all

liabilities, obligation, claims, and demands arising after the
Closing Date out of the construction or operation of the Station,
the breach or non-performance by Buyer of contractual commitments
assumed by Buyer hereunger, or any other operatiéhs of Buyer
after the Closing Date, or any breacﬂ by Buyer of this Agreement
or any inaccuracy in or bfgach by Buyer of this Agreement or any
inaccuracy in or breach of any representation, warranty, or
covenant made by Buyer herein.

b. Defense. Should any claim covered by the

foregoing indemnity by asserted against Seller, Seller shall

notify Buyer promptly and give it an opportunity to defend the

- 10 =~
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same, and Seller shall extend reasonable cooperation to Buyer in
connection with such defense. In the event Buyer fails to defend
the same within a reasonable time, Seller shall be entitled to
assume, but need not assume, the defense thereof, and Buyer shall
be liable to repay Seller for all damages suffered by Seller angd
all its expenses reasonably incurred in connection with such
defense (including, but not limited to, reasonable attorney's
fees and settlement payments).

13. Conditions Precedent to Buver's Obligation to Close.

Buyer shall not be obligated to close under this Agreement
unless and until the following conditions have been met:

a. The FCC shall have given its consent to the
assignment of FCC authorizations.to construct and operate the
Station from Seller to Buyer and said consent shall have become
final as set forth in paragraph 4.a. herein.

b. Seller shall have performed and complied with all
the agreements, obligations, and conditions required by this
Agreement to be performed or complied with by it, prioi to or as
of the Closing Date. ”

c.  Seller shall hold a ;alid, current, and uneipired
construction permit for the'station, and all its rights and
interests in the Station's antenna/transmitter site shall be
valid, current, unexpired, and fully assignable and transferable -
to Seller.

da. The representations and warranties of Seller set
forth in this Agreement shall be true and correct in all material

&
- 11 -
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respects on and as of the Closing Date with the same effect as if
made on and as of the Closing Date.

14. Conditions Precedent to Seller's Obligation to Close.

Seller shall have no obligation to close this Agreement unless
and until the following conditions precedent are met:

a. The FCC has given its consent to the assignment of
the FCC authorizations to construct and operate the Station from
Seller to Buyer and said consent shall have become final as set
forth in paragraph 4.a. herein.

b. The representations and warranties of Buyer as set
forth in this Agreement shall be true and correct in all material
respects on and as of the Closing Date with the same effect as
if made on and as of the Closing Date.

c. Buyer shall have performed and complied with all
the agreements, obligations, and conditions required by this
Agreement to be performed or complied with by it, prior to or at

the Closing Date.

15. Buyer's Performance at Closing. At the Closing
Buyer will:

a. Pay to Seller the purchase price as described in

-

paragraph 2 herein.

b. Deliver to Seller a certified copy of a resolution
of Buyer'é board of directors authorizing the consummation of the
transactions provided for in this Agreement.

l6. Seller's Performance at Closing. At the Closing,

Seller shall:

- 12 -

12



a. Deliver to Buyer the FCC authorizations listed in
Exhibit A, together with such assignments of the same as Buyer
may reasonably require.

b. Deliver to Buyer such assignments and further
instruments of conveyance as Buyer may reasonably require to
effectuate the assignment from Seller to Buyer of the Station and
assets being transferred and assigned herein.

17. Survival of Warranties. All representations,

warranties, and covenants made by the parties in this Agreement
shall be deemed made for the purpose of inducing the other to
enter intoc this Agreement and shall survive the Closing and
remain operative in full force and effect regardless of any
investigation at any time made by either and shall not be deemed
merged into any document or instrument executed or delivered at
the Closing.

le No Assignment. This Agreement may not be assigned

by either party without the prior written consent of the other
party.

. 19. Terms.

a. _Term of Agreement. This Agreement shall be in

-o

effect for a term commencing on the date of this Agreement and
terminating at 12:00 midnight eighteen (18) months later.

b. Termination on Notice for Hearing. If the

Commission designates the application contemplated by this
Agreement for hearing by action no longer subject to
reconsideration, either party shall have the option of

Y
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terminating this Agreement by written notice to the other party
prior to the commencement of the hearing, and in such an event
this Agreement shall automatically terminate and both parties
shall be relieved of any furthér liability or obligations
hereunder.

20. Specific Performance. The parties recognize the

uniqueness of the Station and the assets, authorizations, and
attributes that are associated with its operation, and for that
reason agree that Buyer shall have the right to specific
performance of this Agreement upon default of Seller. Election
by Buyer of this equitable right of specific performance shall
not be in lieu of any claim to damages.

21. Notices. Any notices, requests, demands, or
consents required or permitted to be given hereunder shall be in
writing, sent by certified or registered mail, postage prepaid,
or by pre-paid telegram, confirmed by mail, as follows:

If to Seller: Alfred H. Roever III

6200 Linwood Drive
Odessa, Texas 79762
If to Buyer: Mrs. Jane Duff, Vice-President
"Translator TV, Inc.
P. 0.-'Box C-11949
Santa Ana, California 92711
With Copy to: Colby M. May, Esq.
- 1156 15th Street, N.W.
Suite 515
Washington, D.C. 20005

or to such other addresses as either party may designate from

time to time by written notice to the other party.
¢ 14 -
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22, Further Assurances. Each of the parties hereto

shall execute and deliver to the other party hereto such other
instruments as may be reasonably required in connection with the
performance of this Agreement.

23, Construction. This Agreement shall be construed

and enforced in accordance with the laws of the State of
California. The parties hereto further confirm and agree that
this Agreement was drafted and prepared by all parties and none
of the terms or provisions hereof will be strictly construed
against any one of them.

24. Entire Agqreement. This Agreement supersedes all

prior agreements and understandings between the parties and may
not be changed or terminated orally, and no attempted change,
termination, amendment, or waiver of any of the provisions hereof
shall be binding unless in writing and signed by both parties.

25, Counterparts. This Agreement may be executed in

several counterparts or duplicate originals, all of which when

taken together shall constitute one agreement.

-
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IN WITNESS WHEREOF, the parties hereto have executed

this Agreement on the day and year first above written.

SELLER: WITNESS:

BYW%—_‘&(@/

ed H, 'Roevver, III

BUYER: WITNESS:

By: %ﬂ/& Z = | BY \ﬂL( MU(iVl"(YLU/VLIf

Mrs./Jane Duff, VyEg?President
Trahslator TV, Inc.
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s . AFPILIATION AGREEMENT

AGREEMENT by and between Trinity Broadecasting Network, Inc., (TBN),
Santa Ana, California, P.O. Box.'A, Santa Ana, Califobmia, 92711, and
57 oSN dl + a non-profit (;.’Z

T ST

corporation {(Broadcaster), licensee of full power television broadcast

station 4 7 /N7, %//zim/ « (4 _ .+ on Channel R %/, hereby

matually covenant and agree, as of this ;_/ day of é& 2l g b

19 _Z(Iﬁ as follows:

WITNESSETH:

WHEREAS, TBN believes its programming to be of special significance
to certain segments of society; and

WHEREAS, TBN places great value in the distribution and dissemination
of its specialty religious programming; and

WHEREAS, TBN wishes to foster the development of religious

broadcasting by allowing new broadcasters to broadcast its programming:

and

WHEREAS, Broadcaster recognizes the pr:ogramning.excellence of TBN,
and the technical and financial beneﬁts' extended to it through an
affiliation with TBN; 7

NCW THEREFORE, the parties,g,‘.in conaideration of.ithe, fréerm,f"and
conditions contained herein, mutually agree to be bound by this agreement
in its entirety as follows:

1. DEFINITIONS -

A, FCC and the Commission are both understood to mean the

Federal Communications Commission.
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B. “Television Station or broadcister is understood to mean a

television broadcast station authorized by the FCC under Part 73 of the
Commission's Rules and Regulations and the licensee thereof.

C. FCC authorizations are understoocd to mean constuction permits

and/or licenses to broadcast issued by the Federal Commnications

Commission.
D. Airtime is understood to mean the period_of time during which
a television broadcast signal is being transmitted.

E. Community of license is understood to mean the community for

which the Broadcaster has been licensed to broadcast.

F. CATV System {s understood to mean a community antenna

television system authorized by Part 76 of the Commission's Rules and

Requlations.

G. Regularly scheduled programs are programs which have been
aired at the same time, with the same title and duration for a period of

four (4) months. -

H. Optional programs (of _programming) are programs which do not

appear in the attached current TBN progta.m schedule (Exhibit. A), or
subsequent updated TBN program schedules. ' 7 - 7
I. Prime time is under:stood to be five (5) o'clock P. M.
eleven. (11) o'clock P.M., Pacific Standard Time.
2.  Programming. .
Broadcaster shall have such rights to broadcast TBN's

programming as follows:
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(a) TBN shall offer vt'o Broadcaster, for broadcast by its television
station, the full schedule of TBN pcograxrming, which shall not be less than
twelve (12) hcors per day. However, TBN shall not be obligated to offer
Broadcaster surh programs as TBN, in its sole discretion, elects ot to have
broadcast in a particular community or communities.’ .

(b) Broadcaster shall pay Trinity Broadcasting Network as follows:

Broadcaster | shall pay Tririity Broadcasting Network for the
carriage of the "PRAISE THE LORD" program aired by broadcasters during
prime—-time, or for such a program of similiar format and length, which
Trinity Broadcasting Network shall designate pursuant to subparagraphs 6
(a), the sum of twenty percent (20%) of zip code revenue received per month.

(c) Prom' time-to~time, TBN may make optiocnal programming available to
Broadcaster. Bré:adcaster may accept and broadcast such optional programming
by notifying TBN. Such acceptance notification by Broadcaster must be
within three (3) days '(eﬁcclusive of Saturdayg, Sundays, and holidays
designated as such by the United States Congress) after TBN makes Vt:he offer
of such optional programming. In the event Broadc.:a.'st"e“rfdoéés.‘ fiot™ acceg;t the
optional programming offered by TBN, TBN shall be free to make such
programnihg available to any othg_: broadc;aste; or CATV syétéfn serving

Broadcaster's community of license.

3. Delivery.
(a) Broadcaster agrees to construct a domestic satellite earth

station suitable for receiving program material distributed by TBN. TBN

will deliver its programming to Broadcaster via satellite, program

240186
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transmission linmes ;:r radio relay lines (he:einafter- collectively referred
to as "via szn:g}llite").

(b) | ff, for any reason, the transmission of any program via
satellite is not feasible, or is determined by TBN to be impractical or
undesirable, such program may be delivered to Broadcaster, at TBN's expense,
in the form of tape or other rec;:tded version.

(c) In cases where programs are not transmitted to Broadcaster
via satellite, TBN .may deliver .to Broadcaster, transportation charges
prepaid, a video tape or other recorded version of the program sufficiently
in advance to enmable broadcast of the program at the scheduled time. Unless
TBN directs otherwise, each such reccrded version, and the reels and
containers furnished therewith, shall be returned to TBN in as good
condition as when received (reasonable wear and tear expected) immediately
after the single television broadcast of the program.

4. Program Rights and Recording.

All right and title in and to all programming, including without
limitation, all copyrights, titles, names, stories, plots, incidents, ideas,
formulas, formats, general content of the p;ogréxn, and other literary,
artistic and mﬁaical or other ¢reative material, other than that in the
public domain, shall remain vested in TBN. Broadcaster agrees not to
authorize, cause or permit TBN programuing to be u#ed for any purpose other
than broadcast or promotion by Broadcaster. Broadcaster shall not allow any
recordings or tape delayed transmission by any other-per:son for any purpose
whatsoever.

5. Broadcaster's Right to Substitute.

Nothing contained herein shall prevent om hinder Broadcaster from
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rejecting or cefusing to broadcast any program which Broadcaster reasonably
believes: 1s mecessary in order to comply with the FCC's Rules and
Regulations, oc from substituting. for any program, -regardless of content, a
program of outstanding local or national importance.

6. Payment. ' |

Broadcaster shall pay Trinity Broadcasting Network as follows:

(a)  Broadcaster shall pay Trinity Broadcasting Network for the
carrige of the "PRAISE ’I'HE LORD" program aired by broadcasters during
prime—time, or for such a program of similiar format and length, which
Trinity Broadcasting Network shall designate pursuant to subparagraphs 2
(b), the sume of twenty percent (20%) of zip code revenue received per
month.

(b) Broadcaster shall carry a minimum of nine (9) other hours
of TBN programming at whatever time Broadcaster shall decide. Consideration
for the broadcast of such programming by Broadcaster is included in the
package sum paid by Broadcaster to TBNV in accordance with paragraph 6 (a)
above. A 7

(¢)  Broadcaster is free to carry any other TBN programming
provj.ded via satellite not é'pesfl_ﬁied in’ parag.rém 7(a) and 7(b) below
without charge. | 7

7. Broadcaster Covenants.

Programming accept;ed- by Broadcaster shall be subfect to tl"xe
following conditions: |

(a) Broadcaster shall not, without prior written permission of
TBN, make any deletions from or additions to the "PRAISE THE LORD" program,

o
or such similiar program as is designated pursuant to subparagraph 2(b)
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above, or insert any commercial 6: other announcements therein.

(b) Broadcaster shall not, without TBN'S prior written authorization,
sell unsponscred TBN programs for commercial epon.ﬁorship.

(c) Broadcaster shall not d.elete the TBN ‘identification, or the
program promotional or production credit announcements from any “PRAISE THE
LORD" program4 or other similiar program designated pursuant to subparagraph
2(b) above, except that Broadcaster may omit annoucements pertaining to a
program that Broadcaster is not going to broadcast. For any such deleted
material, Broadcaster may substitute only promotional announcements
pertaining to other TBN programs, or public service announcements of
Broadcaster.

(d) For TBN programming other than that referred to in subparagraph
7(c) above, Broadcaster shall not delete the TBN identification, nor shall
it ihsett during any TBN programming, any announcements or advertisements
which shall be inconsistent with TBN's fundamental Christian morals and
standards which include, but are not limited to any and all "R" or "X" rated
movie advertising; advertising for contraceptives, alccholic beverages: or
feminine hygiene products of a perscnal nature, or abortion clinics; any
advertising contai:hing desirablé connotaticns in reference to the occult,
witcheraft, a;trology, horoscopes,-magic (such as mystic science), gambling,
tobacco pr:od'uctg controlléd substances or sexual ptanisguity. If
Broadcaster inserts any amouﬁcer;ents which TBN deems inconsistent with the
standards set forth above, the ;ame shall be considered a breach of the
Agreement and TBN shall have the right to immediately terminate the

Agreement,
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8. Delayed Broadcasts.

If TBN offers a program that Broadcaster is unable to broadcasc' at
the time of the proposed transmission, and if TBN and Broadcaster shall
‘agree on a delayed broadcast of it from video tape or other reccrded
version, the following provisions shall apply:

(a) each party shail be compensated for the delayed program as
though it has been carried directly:

(b) at the time of each delayed broadcast, Broadcaster shall
announce that the program is a tape or other recoreded version of a program
that was presented earlier.

(c) Broadcaster shall use each such tape or other recorded versiocn
only for the purpose herein contemplated, broadcasting it only at the time
agreed upon and comply with TBN's instructions concerning its disposal.

(d) TBN reserves the right to discontinue, upon 24 hours notice,; any
arrangements with respect to any delayed broadcasts of TEN programs.

9. Performing Rights Licenses.

TBN shall maintain such licenses; including perferming rights
licenses, as now are or hereafter may be in general use by television
nbroadca.sting Vstations and as may. be neces;sary to enable broadcast of TBN's
programs. TBN shall endeavor to enter into appropriate arrangements to
clear at the source all music in the repertory of American Society of
Composers, Authors and publishers (ASCAP), Broadcast Music, Inc., (BMI), and
of SESAC, Inc., used in TBN programming, thereby licensing the broadcast of

music in such programs over Broadcaster's station.
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10. Indemmification.

Te¥ will indemnify and hold Brodcaster harmless from and against

any and all claim, damage, liability, cost, or expense (including legal
fees, provided TBN has the option of either providing necessary legal
services or agreeing with Broadcaster in the selection of such legal
representation) reasonably incurred and arising from the broadcast of any
material supplied by TBN. Broadcaster will likewise indemnify and hold
harmless TBN from and against any claim, damage, liability, cost or expense
(including legal fees) reason#bly incurred, arising from the broadcast of
any material other than that supplied by TEN.
1l. Warranties.

TBN and Broadcaster each recresent and warrant to the other that
each has the necessary power and authcrity to enter into this Agreement and
fully perform its obligations hereuncer.

12. Force Majeure.

TBN shall not be liable tc Broadcaster for failure to deliver any
program bf reason of an act of God, labor disputes, breakdown of facilities,
fire, flooa, legal enactment, ggvefnhental ocrder or regulation, or any other
cause beyond its control. Broadcaster in-turn, shall not be liable to TBN
for failure by reason of any of the aforesaid contingencies to broadcast any
TBN program Broadcaster has previcusly accepted or is obligated to accept

and brocadcast. Broadcaster shall not have the right to payment for any

program not broadcast by reason of the aforesaid contingencies,



13. Cancellation.

This ‘igreement may be cancelled upcon the following terms:

(a) If the tranamitter location, power or frequency of the
station is changed at any time =0 a.s to effect advérsely the area or
population coverage of Br:oadcasf.er"s station, TBN may terminate this
Agreement upon 60 days written noice tp Broadcaster.

(b) If Broacdcaster airs programs or announcements immediately
prior to or following the broadcast of TBN programming which are
inconsistant with the fundamental Christian moral standards set out in
paragraphs 9(d) above, this Agreement may be cancelled immediately by TBN
by providing written notice of céncellation tc the Broadcaster.

(c) Either party may cancel this Agreement at any time by
providing 120 days written notice.

(d) Upon serwving written notice of the execution <f an
agreement contemplating the transfer or assignment of the Broadcaster's
authority to operate its station, such as would require the filing of an FCC
© form 314 or 315, or succé.ssor forms of similiar import, TBN may terminate
this Agreement upon 30 days written notice.

14. Durat'ion. .
This Agreement shall becBme effective at three (3) o'clockwp.m.,

Pacific Standard Time on the ¢/ ﬁfxfz-,,ﬂ /,-_g/L, . 198 4,
4 /

Unless sooner terminated as hereinabove provided, this Agreement shall
continue for a period of five (5) years. Thereafter it shall be renewed on
the same terms and conditions for successive periods of five years each,

unless and until either party notifies the other of its intention not to
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renew. - Such motice shall be given at least 120 days prior to the expiratien
of the then current term.
15, Rotices.
Any such notices given or required to be given hereunder shall be
in writing, and shall be transmitted by prepaid mail eor telegram addressed

to TBN at P.0O. Box C-11849, Santa Ana, California 92711, and to Broadcaster

at 432 Norcheast 74th Sgrest, Portland. Oreson 97213 '
or at such other address as either party may specify by notice .similiarly
sent. Where notice is given by mail or telegram, the date of malling or the
date of delivery to the telegraph office; as the case may be, shall be
deemed the date of giving notice.

16. General Provisicns.

(a) The waiver by elither party of a breach or default by the
other shall not be deemed to constitute a walver of any preceding or
subsequent breach or default of the same or any other provisien.

(b) This Agreement may not be modified, renewed or discharged,
except as herein specifically provided, or by an agre;ement in writing signed
by both pacties. . ‘

(¢} The parties to tﬂis Agreement intend tha; all disputes and
controversies of every kind and nature between the parties hereto arising
out of, or in connection with, this Agreement as to existance, construction, .
validity, interpretation or meaning, performance, ‘non-perforn'ance:
enforcement, operation, breach, continuance or termination thereof, shall be
arbitrated in Los Angeles or Orange County, California by a thicd person

acceptable to the parties under the rules then obtaining of the American

10 | 54023



